| | /78 1L

FORM D ] l I: UNITED STATES ; OMB APPROVAL
I
I 1
|

SECURITIES AND EXCHANGE COMMISSIO OME Numbar o0
Washington, D.C. 20549 Number; 3235-0076

Expires:
FORM D M
‘ OTICE OF SALE OF SECURITIES |
| PURSUANT TO REGULATION D
SECT]ON 4(6), AND/OR | . 06083783
IFORM LIMITED OFFERING EXEMPTIOI‘ : ! o

Name of Offering (Dgh}i&jﬁ fs is an amendment anq name has changed, and indicate change.) '
Southern Pacific Resoufes Corp. I ) ,
Filing Under (Check box{es) that apply): [ Rule 564 |[7] Rude 505 [7] Rule 506 [ Section 4(6) [} ULOE
Type of Filing: E] New Filing [ ] Amendment |

| A. BASIC IDENTIFICATION DATA i |

1. Enterthe inl'or:ma!inn requested about Lhe issuer i

Name of Issuér  ([7] check if this is an amendment and name has changed, and indicate change.)
| |

Southern Pdcific Resource Corp, | <

Address of Excculi\l"c Offices : (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}
Suite 500-816 7th Avenue S.W., Caigary, Alberta T2P 1A} | [403-531-1710

Address of Principall Business Operations l {Number and Street, City, State, Zip Code) [Telephone Number (Including Area Code)
(if different from Exccutive Qffices) .

Bricf Description of Business |

| .
Oil and gas exploration and development o
| | ] PROCESSED

Type of Business Organization ) i |

1 .. | . . t .
[z} corporation [ limited partnership, already formed [] other (please specify): .
[ business l;rusl ] limited pnnne'rship, te be formed { . i - DEC 2 2 ZUUB
. i ) )
Month Year o P IHOMSON
Actual or Estimated|Date of Incorporation or Organization: | @ [ §] [SI3] [AActwal [ Estimated NANC
Jurisdiction of Incorporation or Qrganization: (Enter two-lellscr U.S. Postal Service abbreviation for State; l ,AL
CN for Canada, FN for other foreign jurisdiction) ] ' [EN

GENERAL INSTRUCTIONS I

Federal: i :
Who Must File: Allissuers making an offering of securities |n| reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or 15 U.S.C.
77d(6).

When To File: A noucc must be filed no fater than 15 days after the first sale of sccurities in the offering. A notice is decmed filed with the U.S. Securities
and Exchangc Commnssuon (SEC) on the earlicr of the date |t is received by the SEC at the address given I!}elowim’. if received at that address after the date on
which it is due, on the date it was mailed by United States rcg:stcrcd or certified mai to that address.

Where To File: 1. S Securities and Exchange Commission, #450 Fifth Street, N.W., Washington, D.C. 2'0549

1

Copies Required: Emj_)j_qm of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocopies of the monually signed copy or bear typed or pr!lntcd signatures,

Information Required: A new t"llng must contain afl mformauon requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information requested in Part C, and any material changcs from the information previously supplred in Parts A and B. Pert E and the Appendix need
not be filed with the|SEC. | ‘

o

]

State: | [

This notice shall be uscd to indicate reliance on the Umform Limited Cffering Exemption (ULOE) for salcs of securities in those states that have adopted
ULOE and that havc adopted this form. Issuers relying on{ULOE must file o separate notice with the Sccurmcs Administrator in each state where sales
are to be, or have been made. If a state requires the payment of & fee as a precondition to the claim for the cxcmpuon, a fee in the proper amount shall
accompany this farm This notice shall be filed in the app'ropnatc states in accordance with state law The Appendix (o the notice constitutes a part of
this notice and must be complered.

Fifing Fee: There is no federal filing fee,

ATTENTION ]
Failure to tile notlce in the appropriate states wlll not result in a loss of the federal exemptlon. Conversely, failure to file the
appropriate lederal notice will not result in a Inss of an available state exemption unless such exemption is predictated on the
iling of 2 tederlal notice, _ ] i

. Persons who respond to the collection of information contametl in thls form are not
SEC 1972 (3-02) required to respond unless'the form displays a currenily valid OMB control number. 1of9




2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has bceq organized within the past five years;
' . N = ! - i .
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equily securitics of the issuer.

. . .l . L
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and
. |

. R N
Each gtni:risl and managing partner of p:!rlrlel'shlpI IS5UErs. |

Check Box(es) lhallApply: [] Promoter [j Beneficial Owner @ Executive Officer Director D General andfor

o Managing Partner

Full Name (Last name first, if individual) !
Dey, Arun

Business or Residen;ce Address  (Number and Street, City, ‘ISiale, Zip Code)
Suite 500-816 7th Avenue S.W., Calgary, Alberta T2P 1Al

Managing Partner

Check Box(es)thatiApply: [ Promoer [ Benci;ln:ial Owner [/ Excoutive Officer  [J] Diréctor ) Generat and/or
b
I

Full Name (Last name first, if individual) ‘

Antony, David

Business or Residence Address  (Number and Street, City, IStatc. Zip Code) |
Suite 500-816 7th Avenue S.W., Calgary, Alberta T?P 1A1 ,

Check Box({es) that Apply: (J Promoter [] Bcncffcial Owner [ Executive Officer [/] Director [J General andior

| : Managing Partner

Full Name (Last name first, if individual) I )
Fekete, Tibor

Business or Rcsidcn;lcc Address  (Number and Street, City, State, Zip Code) i :
Suite 500-816 7th Avenue S.W_, Calgary, Alberta T2P 1Al & l

Check Box(es) that Apply: [7 Promoter [ Beneficial Owner [[] Executive Officer /] Dirc'cmr ] General and/or

Managing Partner
| .

Full Name (Last narﬁ: first, if individual} .
Clark, Jon I ) ! ' l
Business or Rcsidcn;cc Address  (Number and Street, City, ISlale. Zip Code} f [
Suite 500-816 7th Avenue S, W., Calgary, Alberta T2P 1A1 '

Check Box(es) that ;\pply: {4 Prometer [ Beneficial Owner (] Exccutive Officer [Z Dir€ctor [] General and/or

P Managing Partner
3

Full Name (Last nnmc first, if individual) i I
Mallabene, J. Ward l i \
Business or RCSldCDcc Address  (Number and Street, City, Stalc. Zip Code) i !
Suite 500-816 7th Avenue S.W., Calgary, Alberta T2P 1A1 i l

Check Box{cs) that Apply:  [] Promoter %] Beneficial Owner  [[] Executive Officer O Qirc'cu’:r [0 General andior

i Managing Partner

Fuli Name (Last nar'?c first, if individual)
Bounty Devglopfnems Ltd.

Business or Residcnice Address  (Number and Street, City, Slatc, Zip Code)
1250-340 12th A‘vcnue 5.W., Calgary, Alberta TZR! 1L5

Check Box(es) that ‘Apply: [ Promoter [ Beneficial Owner [J Executive Officer [} Dirc‘ctur [ Generat andior

Managing Partner

Full Name {Last name fiest, if individual) |

B

1

Business or Residence Address  (Number and Street, City, State, Zip Code)

;
!

(Use blank sheet, or copy and use additional copics of this sheet, as nccessary)
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. Has the issuer sold, or does the issuer intend to scll, to non-accredited investors in-this loffcnpg" i Te

Answer a]so’in Appendix, Celumn 2, if filing under. ULOE.

2. What is the minimum investment that will be accepted from any individual? i" s /A
i Yes No
3. Does the officrmg permit joint ownership of a single unit? .
4. Enter 1hc mformauon requested for ¢ach pcrson|who has been or will be paid or gwcn| dlrcclr.ly or indirectly, any
commnssmn or similarremuneration for solxcnaimn of purchasers in connection with sales of'sccurlucs intheoffering.
Ifa person tol be listed is an associated person or agcn! ofla broker or dealer registered wnh'lhe SEC and/or with a state
or slatcs, list the name of the broker or dealer. 1fn more than five {5) persons to be listed are assocxatcd persons of such
a broker or dea!er you may set forth the 1nformauon for that broker or dealer only.
Fuli Name (Last name first, if individuat) *
Business or Residence Address {Number and Street, City, State, Zip Code) l
Name of Associated Broker or Dealer | -
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers [
(Check'*‘A!]|Slatcs" of check individual STALES) ... vcrvrriesoemncseriirsncsis e e [J All States
: i
- ' =
[Ms]
M - E] [V (NH (1| ©NM  (NY) NG} (D), ¢ .[OH - [©K] [OR] [PA]
; ,
] b
Full Name (Last name first, if individual) ! e
' i
1
Business or Residence Address (Number and Street,{City, State, Zip Code) ‘ ‘
Name of Associaied Braker or Dealer | ) B j
| ! “
States in Which Person Listed Has Solicited or Intends te Solicit Purchasers [ '
(Check “All States™ or check individual States) I i [0 AN States
| (HI)
(] (XS] a (MS]
| |
" v (PR}
i
. Full Name (Last name first, if individual) ' :
Business or Residence Address {Number and Sireet,|City, State, Zip Code) !
. ' I
Name of Associated Broker or Dealer ! v
. . |
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers i
(Check “All |Slalcs" or check individual States) L.t [ Al States
Ly,
[AL) [%id | (i} [DJ
] ] . N S
' .
‘
! !
(Use blank sheet, or copy and use additional copies of this sl}ect.:a‘s necessary.)
30f9 !
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I
1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offermg, clheck
this box [} and indicate in the columns betow the amounts of the securities offered for cxchangc and

already exchanged. !
I Aggregate Amount Already
Type of Security ] ! Offering Price Sold
Dbt ke ‘1 ....... $ $
Equny 50 000 umts* ,f l ...... §_33,950.30 s_35,550.30
7] Common [} Preferred ’ '
Convcrtilblc Securities {including warrants) ..... : ...... 3 h)
Pmﬂmﬂhmlnwmms"m"m"w"m"m"m"mnme"m"m“m"m_”_ S N N $
Other (Slpecify ) | | | ...... $ b
Total R bt dr 53555030 ¢ 3555030
Answer also in Appendix, Colun:m 3, |f filing under ULOE. Il :

2. Enter the number of accredited and non-accredited investors who have purchased sccurmcs in this
offering and Lhc aggregate dollar amounts oflhclr'purchascs For offerings under Rule 504 mdlcat:
the number of persons who have purchased stcunnes and lhc aggregatc dollar amount of their
purchases on the total lines. Emcr “0" if answer is “none” or “zero.’

P . Aggregate
H Number Dollar Amount
‘ t Investors of Purchases
Accredited lnvcstorsl'l 3 $ 35,550.30
Non-accredited Investors .. - ; | .0 s 0.00
Total {for filings under Rule 504 onlv) J! h3
Answer also in Appendix, Column 4, if filing under ULOE. I
3. Ifthisfilingi is for an offering under Rule 504 or 50|5 enter the information requested for allt sccunucs
sold by the i ;ssucr to date, in offerings of the types indicated, in the twelve (12) months p'rwr u') the
first sale of securities in this offering. Classify securities by type listed in Part C — Qucsuon 1.
t .
. Type of Doliar Amount
Type of Offering ; : Security Sold
Rule 505 OO SO OISR $
Regulation A \? ‘ $
Rule 504 I i ! ' $
CTO e i ! 1 5_0.00
4 a.  Fumish]a statement of all expenscs in connection with the issuance and distnbunon of the
securities in this offering. Exclude amounts re]atmg solely 10 organization expenses oflll'le msurcr
The mformanon may be given as subject to ﬁ.mlmI contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate. '
Transfer Agent’s Fees l‘ s
. i
" Printing and Engraving Costle‘ Js
Legal Fllesll[' 7 $_3:000.00
Accounting Fees 5
g | - O
Engineering Fees f ()
Sales Commissions (specify finders’ fees sepz\rately)‘| [
Other E;xpenses (identify) Blue Sky filing fees !I @ 3 1,150.00
| 1 6,150.00
Total e S S 55
' 1

* Each unit con'smtsiof one common share p!us one half common share purchase warrant. Each whole warrant entitles the
subscnber to purchase one additional share at a purchase price of approximately $0.75 per share for'12 months.

4 of ¢ |
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1
b. Enter thc difference between the aggregate offering price given in response 1o Part C — Qucsupn i
and total e:.pcnscs fumnshed in response to Part C — ' Question 4.a. This difference is the * adjustcd Eross
proceeds 10 the issuer.” :i 529’400'30
5. Indicate belolw the amount of the adjusted gross proceed {o the issuer used or proposed to be usej for
cach of the purposes shown. If the amount for any purpose is not known, furnish an esummc and
check the bn} 10 the tefi of the estimate. The total ofthe paymenis fisted must equal the adjustcdgross
proceeds to the issuer set forth in response 10 Pant € — Quesiion 4.b above. i |
} > Paymenis to
Officers,
l . Directors, & Payments to
] Affiliates Others
' |
SAlArieS ANATEES oovoovveeeeeee et snssienns e eenns et sa st snsssssssen s sessmss b e e $ h
-*- | = -
Purchase of real estate II - % aos
Purchase rcntal or 1easmg and instatlation of machinery )
and cqulpment : . vt [ ] $ 0s R
Conslruchon or leasing of plant buildings and facilitics ....... Il Os s
Acquisition of other businesses (including the vaiuc of securities involved in this '
offering that may be used in exchange for the assets or securities of another
JSSUET PUTSUANT {0 B METEELY corverorrsrerrerereeeereersrrre) 0os
Repayment of indebtedness s
Working caplitﬁi s 29,400.30
Other (specify): Os
l | ns

COIUITII TS« et eee et creruraesceesesses senessss e derae e seaseseeersens s s rananessevemenssserasesaserensesresereresbassrdinn

17} $.29.400.30

Total Paymc:]us Listed {column totals added) ...t essseeeee b d $.29,400.30

| [
. The issucr has duly caused this notice to be signed by thfe undersigned duly authorized person. Ifthis nIOllCc is filed under Rule 503, the following
signature co:\suw{:s an undertaking by the issuer to furmsh tathe U.S. Securities and Exchange Commlssmn upen written request of its staff,
the information fl.;rmshed by the issuer to any non- ac;:rcdncd investor pursuant to paragraph (b)(2) of Rule 502.

. P !
Issuer (Print or Type) Sign l Date
.y . |
Southern menﬁcl Resource Corp. ) ; _bec_ U\ » 2006
Name of Signer (Print or Type) (M Signer (Print or\'F)pc) ! {
David Antony Chief Financiai Officer ! i
‘ +
!
| \
. | -
. b
L
b
!
l
| ATTENTION —
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
5of9 ‘ ‘
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1. Isony garty described in 17 CFR 230.262 I%rcscmly Sle_lccl to any of the disquallﬁicatlorll Yes No

prowsmns of such rule? ...

See Appendix, Column 5, for state respon1se.'

2. Theundersigned issuer hereby undertakes mifurmsh to any state administrator ofany state in which this notice is filed a notice on Form

- D (17 CFR 239, 300} a1 such times as required by state law. 1

3. The undcrs:gned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the

issuer to offerces.

4. The undcrs:gncd issuer represents that the i issuer is familiar with the conditions that musll be satisfied to be entitled to the Uniform
limited IOffermg Exemption {ULOE} of the state in which this notice is filed and understauds that the issuer claiming the availability
of this exemption has the burden of estabhshmg that these conditions have been satlsf'ed

|

The issver has read this notification and knows the contents to be true and has duly caused thls no'ncc 10 be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type)
Southern Paciﬁc: Resource Corp.

Signaty, Date
T o =

Name (Print or Type)
David Antony l

nnt or Type)
Chlef Financial Officer

Instruction:

!

!
|
5
|
!
l

Print the name and title of the signing representative under his signature for the state portion ofthls form. One copy of every notice on Form
D must be manually signed. Any copies not manua]]y signed must be pholocopies of the manually signed copy or ‘bear typed or printed

signatures.

} i
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. | Disqualification
Type of security | under State ULOE
lntelnd to sell and aggregate ! , (if yes, attach
to non-accredited offering price Type of investor and explanation of
invest‘ors in State offered in state amount purchased Er:l State waiver granied)
(Pan; B-ltem 1) (Part C-ltem 1) (Part C-Ttem 2) (Part E-ltem 1)
Number of Number q'f
h Accredited Non«-Acﬁ:credited
State Yes No Investors Amount lnvgstors' Amount Yes No
AL ! x 6 $0.00 o : E $0.00 x
AK < 20,000 units/$14,220.12 | | $1422012 |0 J ' $0.60 x
AZ f x 20,000 units/$14,220.12 | $1422012 | O l I $0.00 *
1
AR | x 0 $0.00 0 1 ( $0.00 x
i \ I
CA : x 0 $0.00 0 ) | $0.00 x
i
Co x 0 50.00 0 | || s000 x
i
cT Il ox 0 $0.00 o | |seoe x
DE x 0 $0.00 0 [ $0.00 x
DC l x o $0.00 0 % 50.00 x
FL | x 0 $0.00 o ! 50.00 X
GA x [ $0.00 0 $0.00 x
HI x 0 $0.00 0 5 ! $0.00 x
ID X ] $0.00 ] ! l $0.00 x
IL x 0 $0.00 0 ! ! $0.00 x
! .
N x 0 $0.00 0 ' l $0.00 x
TIA x 0 $0.00 0 : ; ] $0.00 x
Ks x o $0.00 o | $0.00 x
KY x io $0.00 0 $0.00 x
LA x 0 $0.00 ¢ - ' $0.00 x
ME x '0 $0.00 ] P $0.00 x
MD x 0 $0.00 0 | $0.00 X
MA ] x io $0.00 0 ' $0.00 x
. |
MI x 0 30,00 0 ! $0.00 x
MN ' x [o $0.00 0 - $0.00 x
TR
MS X 0 $0.00 0 N | | soo0 x
7of9 !
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Intend to seil
to non-accredited
ivestors in Siate

(Parl‘B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1}

Type of investor and

N
amount purchased in State

(Part C-Item 2_)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of

Number of iber ¢
Accredited Non-Aiccredlited
State _Yes No Investors Amount lnvsstprf .Amount Yes No
MO} x 0 $0.00 0 i | s0.00 x
MT '1‘; x 0 $0.00 0 i $0.00 x
NE x 0 $0.00 0 : 5000 x
NV x | 0 $0.00 0 ] | { P | s0.00 x
NH x 0 $0.00 0 l - $0.00 x
NJ X o $0.00 0 E . $0.00 x
NM | x \ 0 $0.00 0 ! $0.00 x
NY x ! 0 $0.00 0 P | se0e ' x
NC | K { 0 £0.00 0 ! ' | s0.00 x
ND x o $0.00 0 ! : ' $0.00 x
OH x i 0 $0.00 0 j t ' £0.00 x
0K x ‘ 0 $0.00 0 ! ' | so.00 x
OR | ° x |o $0.00 0 f 1 l + ] 50,00 x
PA x j 0 $0.00 i : o | s0.00 x
RI x 0 $0.00 0 : : $0.00 x
sC | x o $0.00 0 ] $0.00 x
SD x o $0.00 0 ‘ $0.00 x
TN ( x lo $0.00 ] : . ] | s0.00 x
TX X I 0 $0.00 0 l 1 , | $0.00 X
uT x 0 30.00 0 ; 3 $0.00 x
VT | x 0 $0.00 0 i I - | se00 x
VA | X 0 $0.00 0 | K } " {5000 x
WA x 10,000 units/$7,110.06 | $7,110.06 0 , $0.00 x
;
wv x 0 $0.00 0 l i $0.00 x
Wi x 0 50.00 o { $0.00 x

8 0of 9
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AT T e e R aEy o
P B U, % et
1| |2 3 4 e 5
K b Disqualification
Type of security ! under State ULOE
Intelnd to sell and aggregate . (if yes, attach
to non-accredited offering price Type of investor and explanation of
i]}\'cstlors in State offered in state amount purchased in State waiver granted)
I(PartlB-hem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
N Number of Number of
f Accredited Non-Acicredfted
State] Yes No Investors Amount lnve’lstm;s Amount Yes No
WY x 0 $0.00 0 } ' $0.00 x
PR x o $0.00 0 t ' ‘ * | s0.00 x
T
!
!
|
|
ll !
|
'| o
l +
!
!
‘ Il
[
i
!
1
i
I :
'
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